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{(Names of Subject Companies)

Kyushu Matsushita Electric Co., Ltd.

Matsushita Seiko Co., Ltd.

Matsushita Kotobuki Electronics Industries, Ltd.
Matsushita Graphic Communication Systems, Inc.

. Matsushita Communication Industrial Co  Ltd—¥
(T,ranslation of Subject Companies’ Names into English (if applicable))
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T » See Note on page 2. PROCESSEB

Japan .
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Matsushita Electric Industrial Co., Ltd.
(Name of Person(s) Furnishing Form) THOMSON
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Common Stock
(Title of Class of Subject Securities)

N/A
(CUSIP Number of Class of Securities (if applicable))

Shigeru Nakatani
Panasonic Finance (America), Inc.
1 Rockefeller Plaza, Suite 1001
New York, New York 10020-2002
(212) 698-1365

(Name, Address (including zip code) and Telephone Number (including area code) of Person(s)
Authorized to Receive Notices and Communications on Behalf of Subject Companies)

N/A
(Date Tender Offer/Rights Offering Commenced)
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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Staternent due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication™), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (i) Matsushita Communication has been named as an additional subject company,
and (ii) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART 1. INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

Exhibit number

1

Description

Notice of the 60th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)f T

Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)t

Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)}+

Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)ff

Notice of the 70th Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Graphic Communication Systems, Inc. (excerpt)

T Previously furnished to the Commission as part of Form CB (Amendment No. 7) on June

2002

Item 2. [nformational Legends

For each of the documents filed as Exhibits 1 though 4, the required
legends are included on the page immediately following the cover page of the document.

PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY

HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number
A

Description

Press release, dated January 10, 2002, concerning the proposed
exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

Press release, dated January 10, 2002, concerning the proposed
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*

Press release, dated January 10, 2002, concerning the business
plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*
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Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**

Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

Press release, dated March 20, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share -
exchanges referred to in A above*****x*

Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

Previously furnished to the Commission as part of Form CB on January 11, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,

Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,
2

Previously furnished to the Commission as part of Form CB (Amendment No.3) on April 5, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,

P(r)%viously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,
2002.

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission

a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

) Afler due inquiry and to the best of my knowiedge and belief, [ certify that the
information set forth in this statement is true, completc and correct,

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.

By: LZZQMM—
Tetsuya Kawakami
Director and Chief Financial Officer

Date: Junel3, 2002
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(English Excerpt)

NOTICE OF
THE 70TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Tokyo, Japan
on June 27, 2002

This is an English translation from Japanese

of a notice circulated to shareholders in

Japan, extracting the portions concerning

the proposal related to the share exchange

agreement with Matsushita Electric industrial

Co., Ltd., to comply with requirements of the
. U.S. Securities Act of 1933,

Matsushita Graphic Communication Systems Inc.

Tokyo, Japan




The exchange offer or business combination referred to in this Notice is made for the
securities of a foreign company. The offer is subject to the disclosure requirements of a
foreign country that are different from those of the United States. Financial statements
included in the document (other than the consolidated financial statements of Matsushita
Electric Industrial Co., Ltd.), if any, have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial statements of United
States companies.

It may be difficult for you to enforce your rights and any claim you may have arising
under the federal securities laws, since the issuer is located in a foreign country, and
some or all of its officers and directors may be residents of a foreign country. You may
not be able to sue a foreign company or its officers or directors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company
and its affiliates to subject themselves to a U.S. court’s judgment.




Editor's notes:

1. The financial statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidsted baslis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein, Non-consclidsted and consclidated financial
statements should not be confused with each other.

2. In accordance with the Reguiations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financial statements in this Notice, unless otherwise

indicated.




June 12, 2002

Dear Shareholders :

Notice of the 70th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 70th Ordinary General Meeting of Shareholders will be held as described

below. You are cordially invited to attend the mesting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possible, the power of attorney duly signed by you after marking "for” or

*against" each bill.
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1. Date: 10:00 a.m., Thursday, June 27, 2002
2, Place: Corporate Head Office located at 3-8, Shimo-meguro 2-chome, Megura-ku, Tokyo
3. Pumpases of the Meeting:

— Matters to be Reported:
The business report, balance sheet and statement of operations with respect to the 70th fiscal period

from April 1, 2007 to March 31, 2002 [Trans/ation omitted]

— Matters to be Acted Upon:

Bill No. 1: To approve the proposed allacation of profit with respect to the 70th fiscal period
[Translation omitted]

Bill No. 2: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co., Ltd.
(See the follwing pages]

Bill No. 3: To make partial amendments to the Company's Articles of incorporation
{Transiation omitted]

BIll No. 4: To elect 10 directors
[Transfation omitted]

Bill No. 5: To elect 2 corporate auditors
[Transiation omitted]

Bill No. 6: To grant retirement allowances to retiring directors for their meritorious service
[Translation omitted]

Bilt No. 7: To grant retirement allowances to retiring corporate auditors for their meritorious service
[Translation omitted}

Sincerely yours,

Nobutane Yamamoto
President and Director

Matsushita Graphic Communication Systems, Inc.

3-8, Shimo-meguro 2-chome, Meguro-ku, Tokyo

[ Shareholders attending the mesting are requested to hand in the power of attorney at the reception desk of the

meeting venue.

|
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[Reference Material for Exercise of Proxy (excerpt)]

Bili No. 2: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Reasons for necessitating the share exchange

To achieve new growth in the 21st century, the Company as a member of the Matsushita Group began its mid-term
business plan called "Value Creation 21" for the period from Aprit 2001 to March 2004. Under the “Deconstruct and
Create” theme, a series of restructuring initiatives have been implemented.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corporate value, the
Matsushita Group is seeking to achieve optimum allocation of Groupwide management resources, including those of the
Company, and enhance management speed. In line with this initiative, the Company has decided to become a wholly-owned
subsidiary of Matsushita Electric industrial Co., Ltd., who currently holds a majority of the Company's outstanding shares, by
way of a share exchange, with the effective date set for October 1, 2002. Hereafter, the Company will procesd with sharing
comprehensive Groupwide business and arganizational restructuring, clarifying the business areas of responsibility and
thereby re-establishing an autonomous management structure, in accordance with the following basic policies:

@ Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.
@ Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspective.
(@ Establish a totally integrated operational structure, with full responsibility to customers for development, manufacturing and sales,

Management would appreciate sharsholdets’ approval of the share exchange agreement (the Share Exchange
Agreement) upcn understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) Ihe Share Exchange Agreement

The following sets out the terms of the Shars Exchange Agreemsnt entered into by the Company and Matsushita
Graphic Communication Systems, Inc. on April 26, 2002,

SHARE EXCHANGE AGREEMENT
{copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as “MEI") and Matsushita Graphic Communication
Systems, Inc. {hereinafter referred to as "MGCS") hereby execute this share exchange agreement (hereinafter referred to

as "this Agreement”) as set forth herein.

(Share Exchange)
Article1 MEI and MGCS shall implement the share exchange in accordance with the manner set forth in Articles 352

thraugh 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MGCS and
MGCS shall become the wholly-owned subsidiary of MEI.

{Shares to be Allotted upon Share Exchange)
Article2 Upon the share exchange, ME| shall issue 5,188,446 shares of common stack and allot them to those

shareholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MGCS (including the register of bensficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.538 shares of common stock of MEl per each common stock of MGCS held by such shareholders;
provided, however, that no shares of ME| shall be allotted to 20,356,050 shares of MGCS held by MEI.

2
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(Date of Commencement for Calculating Dividends)
Article3 The dividends on the 5,188,446 shares of common stock of ME! to be allotted in accordance with the

provisions of Article 2 shall be calculated, commencing on October 1, 2002.

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the following formula;

. Number of shares of MGCS to be transferred
Net assets of MGCS existing as of to MEI upon the share exchange
the date of the share exchange x

Total number of cutstanding shares of MGCS

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,

that the parties hereto may agree to changs such date upon consulting each other, if necessary.

(Management of Property, etc.}

Article 6 Upon execution of this Agreement until the date of the share exchangs, each of the parties hereto shall carry
out its business and managse all of its properties with the due care of a good manager {(zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

({Dividends)
Article 7 Each of MEI and MGCS may pay dividends to those shareholders or the registerad pledgees whose names
appear as such on the register of shareholders as of the ciose of March 31, 2002 up to the following amount.
(1} ¥3.75 per share, ¥7,814,000,000 in the aggregate for ME(
(2) ¥5 per share, ¥150,000,000 in the aggregate for MGCS

(Interim Dividends)

Article 8 Each of MEI and MGCS may pay interim dividends (cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to those sharenolders or the registered pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 ber share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥2.50 per share, ¥90,000,000 in the aggregate for MGCS

{Term of Office of Directors and Corporate Auditors Assuming Qffice before the Date of Share Exchange)

Article 9 The term of office of the Directors and Corporate Auditors of MEl who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not been made.

{Shareholders' Meetings to Approve this Agreement)

Article 10 Each of MEl and MGCS shall convene its shareholders’ meeting (hereinafter referred to as the “Shareholders'’
Mestings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEl and MGCS may agree to change the
date on which the Sharehclders’ Meetings are to be held, if necessary, upon consulting each other.
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(Changs of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of MEI or MGCS during
the period between the date of execution hereof and the date of the share exchange, MEI and MGCS may
agree to change the terms and conditions of the share exchange and other contents of this Agreement or
terminate this Agreement upon consulting each other.

(validity of this Agreement)
Article 12 This Agreemant shall cease to have any effect it the share exchange is not approved at either of the
Shareholders' Meetings of ME| or MGCS set forth in Article 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose cf this Agreement,

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate and, upen signing and sealing
hereof, and each of ME! and MGCS retains one (1) copy hereof.

April 26, 2002

MEi:  MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Oaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MGCS: MATSUSHITA GRAPHIC COMMUNICATION SYSTEMS, INC.
3-8, Shimo-meguro 2-chome, Meguro-ku, Tokyo
President: Nobutane Yamamoto

Explanation Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, between Matsushita Graphic Communication Systems, inc.
(the Company) and Matsushita Electric Industrial Co., Ltd. {MEl), the share exchange ratio (the Share Exchange Ratio) was
determined as follows:

@ The Company requested Akihiko Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory K.K.; hereinafter, “Mr. Watanabe and Global Corporate Advisory K.K, are collectively called “GCA") for calculation
of the Share Exchange Ratio to be used as a reference for the Company in commencing negoctiations with MEI concerning
the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, market multiple method and
discounted cash flow method for analysis of the Company, and break-up value methad, average market share price method
and discounted cash flow method for analysis of MEI. Thereafter, upon comprehensive consideration of the results of all
these analyses, GCA prepared a draft report on the proposed Share Exchange Ratio to the Company.

@ Using GCA's proposal and advice as a reference, the Company held a number of negatiation sessions with ME!. As a resutt,
the proposal to implement a Share Exchange Ratio of 0.538 for one (0.538 shares of MEI to be issued in exchange for one
share of the Company) was submitted to each company’s Board of Directors’ meeting on January 10, 2002. The Board of
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Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding (MOU) with
ME!, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that this share
exchange is independent and separate from, and shall not be affected in any way by, other share exchanges that may be
implemented between ME! and companies other than the Company, and that, in the event any material changes arise in the
conditions of assets or business operations of ME| or the Company, the parties may terminate the MOU upon mutual
consultation.

@ On the same day, the Company made a public announcement (the Press Release) reporting the fact that it sntered into
the MOU and the contents thereof, along with other material facts related to this share exchangs. The Press Releass
states, among other things, that ME! would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amendsed In 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new shares of ME! to be delivered at the time of the
share exchange, and that MEl would issue unsecured bonds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business development.

® Subsequent to the Press Release, the Company confirmed with GCA that there was no inconsistency betwaen the
assumption on which GCA's calcu'ation of the Share Exchange Ratio is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.538 MEI shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company’s shareholders’ financial point of view,

® In Aprit 2002, the Company, preceding the signing of the Share Exchange Agresment with MEI, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA
updated its analysis on the equity value of both the Company and ME| based on the information additionally obtained,
and thereupon reported 1o the Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio
of 0.638 MELI shares for each share of the Company felt within the range that GCA analyzed as reasonable from the
Company's shareholders' financial point of view.

® Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

@ The Company has aiso confirmed that MET obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.




[Repon from Global Corporate Advisory K.K.}

[Translation — Japanese original version shall prevail)

April 26, 2002

To: The Board of Directors
Matsushita Graphiec Communication Systems, Inc.

Analysis of the Share Exchange Ratio

Matsushita Graphic Communication Systems, Inc, ("MGCS") requested Akihiro Watanabe, C.P.A. (presently
Managing Director of Global Corporate Advisory K.X.; together with Akihiro Watanabe, C.P.A., and Globa! Corporate
Advisory K.K, referred to as “GCA") to analyze, as a financial advisor, the reasonableness of the share exchange ratio
stated in the memorandum of understanding (the “MOU") dated January 10, 2002 and executed with Matsushita
Electric (ndustrial Co., Ltd. (the "Parent Company” or “MEI"), from MGCS shareholders’ financial point of view, prior to
the execution of share exchange agreement (the "Agreement"). The MOU states, among other things, that MGCS and
the Parent Company agree o consummate a share exchange (the “Share Exchange") in which ME! shall become the
100% parent company of MGCS, and that each share of common stock of MGCS shall be exchanged for 0.538 shares
of MEI common stock (the “Share Exchange Ratio”).

Prior 10 the execution of the MOU, GCA analyzed on the share exchange ratio which GCA considered reasonable
from MGCS sharehoiders' financial point of view, and reported the result of the analyses to the Board of Directors of
MGCS on December 25, 2001. In making the report, GCA analyzed the enterprise values as going concem basis and
the fair market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Market Multiple
Method, and Discounted Cash Flow Method for the valuation of MGCS, and Break-up Value Method, Average Market
Share Price Method, and Discounted Cash Flow Method for MEL. Thereafter, upon comprehensive consideration of the
results of all these analyses, GCA reported the range of the share exchange ratic to MGCS.

In preparation of the report, GCA performed the following procedures and analyses on both MGCS and the Parent

. Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports,
and other information concerning business and financial conditions of both MGCS and the Parent Company up to
mid-December 2001,

(2) Analysis of the financial statements, business plans, and other information on business and financial conditions of
both MGCS and the Parent Company;

(3) Review of projected financial information, including profit and loss for both MGCS and the Parent Company;

(4) Interviews with the management of both MGCS and the Parent Company concerning their business operations,
assets, financial conditions and outlook therefor ;

(5) Analysis of publicly available information on market and economic conditions in which both MGCS and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of the Parent Company and companias
comparable with MGCS; and

(7) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate,

After the execution by MGCS of the MOU, GCA performed the following procedures and analyses regarding both
MGCS and the Parent Company:
(1) Review of the MOU executed on January 10, 2002;
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(2) Review of the press release dated January 10, 2002 {the "Press Release”);

(3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;

(4) Interviews with the management of both MGCS and ME! concerning business operations, assets and financial
conditions, outlook therefor and the likely effect of the revision of their business forecast; and

(5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Review of press releases made by MGCS or the Parent Company since January 11, 2002;

(2) Review of coples of the letters dated April 26, 2002 issued by MGCS and the Parent Company to GCA or the
financlal advisor of the Parent Company, as appropriate, conceming any anticipated events up to the date of the
Share Exchange (October 1, 2002); and

{3) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate,

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date herecf, the share exchange ratio of 0.538 ME! shares for each MGCS
share stated in the draft of the Agresment, fell within the range that GCA analyzed as reasonable from MGCS
shareholders’ financial point of view.

I RN E R R RN AN EEEEER R

This letter was prepared by GCA, based on financial information provided to it or that was publicly avaitable under
the assumption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completeness of the information used.
Additionally, GCA has prepared this letter on the assumption that the financial forecasts and business plans provided
by MGCS and the Parent Company have been confirmed accurate by-MGCS and the Parent Company and are on the
best judgment and expressed expectations of the executive management of MGCS and the Parent Company. GCA
has not performed a physical investigation of the property, equipment, etc. of MGCS or the Parent Company, and GCA
has not prepared an independent appraisal of individual assets or debt of MGCS or the Parent Company, nor has GCA
received any such appraisal report from MGCS or the Parent Company. In addition, GCA has prepared this letter
under the assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press

Release, and the tax implications of the Share Exchange to be materialized as planned. Since conditions may changa

subsequent to the date of this letter, the conclusions of this letter may accordingly charige, and this letter is current as
of the date of this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections,
changes, or supplements,

This letter was prepared for the sole purpose of serving as a reference for MGCS's Board of Directors in assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this letter may be disclosad to MGCS's sharehaolders as a reference
considered by MGCS'’s Board of Directors in assessing the reasonableness of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MGCS's Board of Directors. This letter is not a solicitation or
recommendation to MGCS’s shareholders to exercise votes in any particular manner regarding the Share Exchange.
Concurrently, this letter is not a forecast of future share prices or enterprise values of MGCS nor the Parent Company.

Giobal Corporate Advisory K.K.
Akihiro Watanabe, Managing Director
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1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet
March 31, 2002
Assets {in millions of yen)
c""ent 883319 TS P U PP IR UIUUTOINN 36,599
Cash and deposits ........... 3,697
Group deposits - 11,700
Trade NOtES rECEIVADIG «rrrmrre s sttt sttt s s st e 1

Trade accounts receivable ottt 9,355
Finished goods and merchandise -------- 1,790
Raw materials - 1,346
Work in process - 699
Other receivab]es et EeEe Y fr et st rE LY pese b s ansnein 3-072
DEEITEU TAX @ESBIS wrrrrerresirsnss eeerisettes e bt k8RR 1 R R 45008 4,650
Other current assets -« 345
Allowance for doubtful receivables (68)
Fixed asgets - - 18,512
Tangible fixed assets - 9,546
Buildings e 3,857
Structures - 105
Machlnery and equypment 2,021
Vehicles - 8
Tools, furmture and f:xtures - 2,145
Land - 1,338
Construction in progress 69
Intangibles - 1,210
Patent rights N7
Other intangibles - 293
investments and other assets - 7,755
Investment securities - 393
investments in subsidiarieg - 1,831
Long-term deposits paid e 582
Long-term prepaid expenses 1,504
Deferred tax assets - 3,448
Allowance for doubtful recelvables e s » (5)
Total assetls - . et revrceirieage 55111

{Notes} 1. !n accardance with Japanese Commercial Code regutations, afl amourits less than ¥1 million have been omitted.
2. "Group deposits” ars deposits with Panasonic Finance (Japan) Co., Lid., a wholly-ownad subsidiary of Matsushlta Electric Industrial Co., Ltd., for
the pumpose of centralization and effective use of funds of Matsushita Group companies.

3. Accumulated depreciation of tangible fixed asssts ... ... e ¥40,892 miltion
4. Short-tenm receivables from the controlling shareholder - ¥ 8,228 million
Short-term payables to the controlling shareholder = © ¥ 1,871 million
Short-term receivables oM sUDSIHIANES - wreee i e et - ¥ 2,344 million
Shon-tarm payabies to subsidiaries - e Y 049 million

5. Leased assels, including computers, thair pev[pheral equlpmenl and certain other busmess equnpment
are not included in the above Fixed assets.
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March 31, 2002
Liabilities : (in millions of yen)
Current "ab“mes Fessae e s at e s e bt s v R gt e 23.169
Other payables - 1,501
ACCTUSTH BXPBNSES  r+reverorrmssssisesiseses s sssssss s tees-sssossts s s ssens R 16,768
Reserve for warranty costs - s 567
Reserve for sales pramotion ... 232
Other current liabilities 901

Long-term liabilitles - - 6438
Employee retirement and severance benefnts sty : 6,215
Reserve for Directors' and Corporate Auditors’ retirement allowances ------- 23
Qther payabfes ............ et e v 199

TOAl HADIHBIES - rererreesrsmesarrmmssseres s smsesssesissssssesesssesess e st sssessssneasswees R e e es bt b e e bt mrr e 34,607

Shareholders’ Equity _ :
Capltal stock - Lisaat i s e 4TS 114 R 0SSR 4 PER 140 PO 408 8 RG0S b e 1 1400 1,500
StAULOTY FBBOIVEE -rmrvomesrsic s RN b s e 3,357
Capital reserve 2,982
[_ega| FESEIVE reerasremtimenimrmsessisiariines e AN b e e e sae e et e 375
Discreﬂonary reserves - e e R bt s eaast e 17’054
Reserve for special deprecfaﬁon - 54
Reserve for dividends - s - 1,925
Contingency reserve - - 15,075

Unappropriated deficit at end of penod (1,468)

[Net income (loss) for period - R (5.264)]
Unrealized holding galns of avallabie-for-sale sscurlties, ete. €0

6. Major foreign currency assets and fiabllities:
Trade accounts recaivable ¥204 million (S$ 1,535 thousand)
nvestments In subSIAIANES -oreemmmrieieeenen ¥290 milllion (S$ 4,200 thousand)
¥888 million {(Stg& 3,600 thousand)
¥240 million {(PHP70,261 thousand)
Other payables (shon-term) ¥199 million (US$ 1,500 thousand)
Accrued expenses - R .- ¥229 million (US$ 1,630 thousand)
Other payables (!ong terrn) -+ ¥198 milllon (US$ 1,500 thousand)
7. Guarantess - o ¥4,052 million
8. Amount of net assets Increased due to valuatron a! market value of net assets reslncted from approprlatlon to div;dends
as set forth in Article 280, Paragraph 1, item 6 of the Japanese Commercia! Cude . .
9. Net income (loss) per share for the perlod (April 1, 2001 to March 31, 2002} -

- ¥ 80 million
{175.47) yen
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Statement of Operations

Recurring Profit & Loss from Aprlt 1, 2001 to March 31, 2002
Operating income and expenses (in mitlions of yen)
Cost of sales (45,933)

Selling, general and admmrstratrve expenses {(41,556)
Operating profit (loss) - P——— (3,068)

Non-cperating income and expenses
Non-operating income

Technical licencing fee - 500
Forergn currency translatron garn _ - 95
Non-operatmg expenses
OHRET v errrimmeesntes s bttt s abtere s s s bt b sas b s b bE b b b0 s . g46)
Recurring profit (loss) - (2,380)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of fixed assets - "
Profit on sale of investment securities - 522
Non-recusring loss
LOSS ON retirerment Of fIXEO @SSEIS e et ettt s b et e e e b e n (110)
'ncome (Ioss) before ‘ncome laxes P U PPN rebeeteatisara s sria i (1’957)
Provision for income taxes
Refund - 414
Deferred (3,641)
Unappropriated retained earnings brought forward from the prevrous penod 3,795

Unappropriated deficit at end of period

(1,468)

(Notes} 1. All amounts tess than ¥1 million have been omitted.
2. Sales to the controlling shareholder -
Purchasss from the controlling shareholder
Transactions with the controllmg shargholder other than sales and purchases
3. Sales to subsidiaries ---
Purchases from subsrdrarres
Transactions with subsidiaries other than sales and purchases -
(Tax effect accounting)
1. Major tactors determining deferred tax assets and liabilities;
Delerred tax assets
Loss on valuation of inventories
Disallowed accruad expenses
Amounls in excess of deprecistion
Amounts in excess of tax limil of reserve for employee rotirement and severance benefits - e
Tax loss ¢arryforwards

¥ 64,020 million
-¥ 2,018 million
~¥ 119 million
- ¥ 3,343 million
- ¥ 5,430 million
- ¥ 62 million

474 million
5054 million
1,816 millien
1,978 million
3,113 million

E S R &

Other 1,008 million
Lass valuation aliowance ¥ (4,629) miliion
Total daferrad tax asgets ¥ 8,814 million
Deferred tex habilitiss
Reserve for special depreciation ¥ (38)million
Prapaid pension costs ¥ (632) million
Urvealized gain on avaitable-for-sale securities ¥ (44) million
Total deterred tax liabilities ¥ __ (715) million
Nat deferred tax assets ¥ 8,088 miflion
2. Major factors for the difference be:ween the starurory e!iechve tax rate and corporate tax alter apphcauon of tax a!lecl accounung
Statutory effective lax rate... e (42.1)%
(Adjustmant)
Per-capita rasident lax 4.1 %
Revarsal of acerued incoms taxes - (25.0) %
Lass va|ualr0n allowance ------------------ 2365 %
Other - o - 4.6] %
Actual af|aclrve lax rate 1689 %
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(Retirement and severance banefit plans)
1. Outline of bensfit plans:

Tha Company has contributory, funded fatiremant banefit and pension plans to cover employess who meet eligibllity requiremants.

2. ltams ralated to retirement and severance benalit obligations:
a, Bensfit obligations -
b, Fair value of plan assets -

-~ ¥(15,068) million
“¥ 8763 mfllion

¢. Funded status of the plan (a+b) "

- ¥ 3,583 milion

d. Unrecognized actuarial gain -

&, Nel amount recoQnized in lhe balanca shasts (c+d) -

{. Prepaid pension costs--- -

9. Aaserve for reliremant and sgverance beneﬁxs {e+f) -
3. ltems related to net periodic benefit costs:

a. Service cosl

b, Interest cost

¢, Expectod return on plan assets

d. Amortization of net actuarial gain (loss)

8. Sub-total (a+b+c+d)

f. Amount paid as retirement and severance benefits for dispatched empioyses
g. Amount received as ratirement and severance banefits lor dispatched employees

h. Net periodic banefit costs (e+f+g)

« ¥ (4,711) million
- ¥ (1,504) million
- ¥ (6,215} million

781 millicn
582 million
{262) miflion
71 million
1,172 miliion
216 million
¥__ (71) milion

¥ 1,318 miliion

L & ' 4

4, Actuarial assumptlons used to determine cosis and obligations for retiremant;

a. Allocation method for the projscted benefit obligation
b. Discount rate

¢. Expected rale of return on plan assets

d. Recognition period of actuarial gain (lass)

Straight-line melhod

3.0%

4.0%

18 yaars {Actuarial gaing and losses sre amortized, as they arise, from the

immediately following year on a straight-line basis over a term that does not
excaed the average remaining service period of employess)

Summary of Signiticant Accounting Policles
1. Valuation method of securities

Other securities

based on the moving average method.)

2. Yajuation methed of inventories:
Finished goods, work in pracess
Merchandise, supplies

3. Method of depreciation of fixed assets:
Tangible fixed assets

The principle estimaled useful lives range as follows:

Investments in subsidiarias and affiliales o evrememnaniaiiiiinen

e Vajuation at cost, with cost determined by the moving average method

ttems with a market value: market valuation based on year-end closing market price, stc. {The difference, net of tex, between acquisition cost and
carrying matket vafue of other securities is reported as a separate component of shareholders’ equily. The cost of other securities sold is computed

ltams wilh no market value: valuation at cost, with cost determined by the moving average method

Lower of cost (average) or market
Lower of cast, with cost datermined by the firat-in, first-out method, or market

Declining-balance method

However, tor buildings acquired on or aftar Apri 1, 1998 (excluding facilities attached to buildings), depreciation is compuled bn the siraight-iine methed.

4. Method of providing significant allowances and reserves:

corresponds to the warranty period.

(d) Employes retirement and sevarance benefita:

pension fund assets at year-snd.

5. Leasss:

accounling purposes.

Changes in accounting policy:

income taxes were not affectad by this change.

Buildinge 13 to 50 years
Machinery and equipment - - ..ceenmincinenimensn v 7 years
Tools, furmiture and fixiures - -+ 4years
Intangible fixed assefs «--- Stralgm—lme method
Patent rights . . - Byears
Soflware (Company’s own use) -~ 3years

{a) Allowance lor doubtiul receivables is provided based primarily on past delinguency occurrance rates for general receivables, and on an
individual exarnination basis for specific doubliul accounts,
(b) Resarve for warranty costs is provided based on past after-sales-service occurrance retes, applying against the sales amount thal

(c) Resarve lor sales promotion is slated based on projscted salas commissions and sales costs necessary for the sale of praducts in the distribution
process as part of sales siralegy. These projections are based on the Company's prescribed standards.

Liabilitiss incurred Irom the provision of employse retirement and severance bensfiis are slaled basad on the projected benefit obligation ang

{e) Reservs for Directors’ and Corporata Auditors' retiremant allowances is provided to cover full amount necessary if dus at the year-end based
on the Company's standards {or payment of such aflowancas. (The raserve conlorms to Article 287-2 of the Japanese Commercial Code.)

Financial leases other than those In which it can be recognized that ownership rights are lransferred to the lesses are treated as operating leases for
6. Consumption tax, etc. are excluded from all ilems in the statement of operations.
Sales commissions received from communications companies for sales gromotions, which were previously accounted for as commissions received in

non-gperaling income, are now deducted from selling, genaral and administrative expenses, from this fiscal period.
As a resull, sefling, general and adminisiralive expenses and operating loss each decreasad by 1,187 miflion yen. Recurring loss and loss bafore
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2. The balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)

Current agsets - T O RN s e bttt e 1,759,207
Trade notes feceivab(e ................. F T T PP RO TP oes 24'515
Trade accounts TRCEIVADIE rrvmrrriorstmr st b b b e b eTa 0SS am bbb s R st ar e b 545'119
Marketable securities - 2,973
Other receivables - - 87,290
Advance paymems ................................................. 14,020
Short-term loans - 21,259
Deferred tax assets 127,453
Allowance for doubtful recelvables ------- (4,430)
Finished goods, merchandise and semi-finished goods e s 111,650
Raw materlals, supplies and work in process - v 88,755
Other current assets - " OO TP SOR RO 4,576

Fixed assets obestbe bt et sere st Ve ep e s 2,806,764
Tanglble fixed assets 465,202
Buildings .............................. . - 187,742
Structures -~ eeeerceran e et e ssbers e Ene s e e R a LSS R R L dan ees BT b an e beraes sbn sbd et 8,060
Machinery and equipment e e ateea g b et . 160'970
Vehicles - - 148

|mang|b1e5 N PR S PO OO U 30,46@
Patent and trademark nghts .......... - R e et 41000
Software e e ey e e . 17'551
Facility utility and other nghts . 8,917

CINVESIMNENTS ANG OLNEE BESEES -+ttt erer i et b L b T SR8 1 B0 BE st st on s bt 2’311’093
aneS'ment Securiﬁes et Eebeet e e hE o et O S hret b s SRS AN E SRRSO ELS SV ER Rea et b A h RS A b e b bRt e r oSt a ey ayaen aot e - 595,885
Investments in subsidiaries - eveown. 1.361-915
investments in equity, other than capﬂal stock b e - 29,184
Investments in equity of subsidiaries, other than capnal STOC)( 91,550
AlIOWRNCE FOr INMVOSITIBNT JOSE v reeveerrssrsrtisnserestsvesissinisisssssesessasstsssessssssessss sassstsss 100s3ss 581001101001 815 1182 SER TR0 400 b B0 0008001200 e AP 205 (82_776)
Long-fe(m deposits pa,d ........... . st b s sp st et b e 18,624
Long—term [OBIMIS <+1evveeerireseressieieses s seertaesssssont entesanse s eets e bat o banaresosesbsba b enses 4 Per e assauntrmres e oab1ebendS08 4418 S ek a4 eaRe b RRR R A Ren et et b rs et ebe uaer S ver 10,433

Total assots oo T g Y PPN 4 565 972

(Notes) 1. In accordance with Japanese Commercial Code regulauons aH amounts Iess than ¥1 rm)hon have bean ommed
2. Short-term receivables from subsidlaries e somsreniea ~-¥ 208,840 million
Long-term receivabies from subsiciaries - ~-‘¥ 10,442 million
Short-term payables to subgidiaries - e - ¥ 385,747 million
Long-term payebles to subsidiarigs +eweeeereees . g 1,082 million
3. Accumulated depreciation of tangible fixed assets ¥1,377,616 million
4, Leassad assets {computers, etc.) are not included in the above “Fixed assets.”
5. Major foreign currency assets and liabllities:
Investments In subsigiaries US$6,210,887 thousand (¥832,452 million)
¢ RM 1,384,034 thousand (¥ 62,709 million)
. Stgf 205,174 housand (¥ 47,062 million)
” S$ 210,941 thousand (¥ 16,851 million)
4 NT$5,045,691 thousand (¥ 22,084 millian)
Invesiments in equily o subskifaries,
other than ¢apita) stock Euro 155,093 thousand {¥ 21,115 million)
Bonds US$1,000,000 thousand (¥125,267 million)
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March 31, 2002

Liabilities (in millions of yen)
Current liabilitles ... —— e 1,395,272
Trade notes payab]e .......... e e e e 15’998
Trade accounts payabje e eeeeEe IO b r i e T Tar s e s 81 et e e Eeneaes s seaaant) bhbere L RSP PSP - 414'287
Qther payab[es PO 14[445
Accrued expenses ... e et 247,097
Accrued income taxes . 620
Advance receipts ... SV 23,258
Deposits received ... 318,814
Short-term borrowings e 51,800
Depoans from CUSIOMEBIS o [P .. 10,322
Bonds (to be redeemed within 1 year) 125,267
Reserve for warranty GOStS - eesirenen 15,471
RESEIVE fOF SAIBS PrOMOHION ittt b s R bbbt s AR b et 19,221
Other current liabilities " 4,443

Long-term Habillitles . i e 617,324
Convertible BONAS «remwreuermmrrimmsamcscritassissssscmnisisaseissssenasssecaisenss 97,744
Long-term deposits received 1,490
Employee reﬁrement and severance beneﬁts LT PRV YTy Greretenrnesrnsisbbanss 218'090

Total HABIHHES et mmessatessssstossnisssessesass oo abres s panins 2,012,597

Shareholders’ Equity
Capital stock ...
statutory TOBBIVES - oveoreenreonvnnns
Capital FESBIVE i csscran st ssssasssansasssosssesanss s seos 341,387
Legal reserve S erearesses 52,748
Retained earnings - S s s e s ), 05T,308
Reserve for advanced depremanon 2,822
Reserve for dividends . 89,000
Contingency reserve - - 1,862,000
Unappropnated def;c[t at end of penod G PO IOUR P RUO PR (102,513)
Unreallzed holding gains of avaﬂable-for-sale securitles, etc - 41,377
Traasury Stock .. Deerean b e - _(92,184)
Total shareholders’ equUIty ... e seon By D O@yd T

258,737
394,136

Total llabllitles and Shareholders’ qUIty ... mssies : rsimrene 8,566,972

(Notes) 6. Discountsd export bxlls of exchange e e s ~¥ 218 million
7. Guarantags e e s - ¥ 1,659 miiion

Credit arrangsments suppotted by keepweu agreemems wnh overseas subsldlanes US$137 628 thousand ma 338 million)
8. Dividend restrictions;
Of the total net assets, the amount restricted from appropriation to dividends under Ariicle 280, Paragraph 1 of the Japanese
Commercial Code is ¥41,377 million.
9, Net income (Joss) per share for the period (from April 1, 2001 10 March 31, 2002) -errememessmsmmisnce e (83,78} yan
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Statement of Operations

Recurting Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses (in millions of yen)
Net sales ... R e oo ae RO e et SR BRI B e bbb R s - 3,900,790

Cost of SAJES worererererase s e e e R e (3-344'354)
Selling, general and adminiStrative @XPENSES ot snssoess (649,389)
Non-operating incoma and expenses
Non-operating income
Interest and dividend income -
Non-operating expenses
Interest 8XPENSE «reromei i et R et s s oS era e deg R R bt [P (24'267)
Other . rsrvrssssnss s (35,652)
Rocurring profit (108§) -« wrencs OO RSO et es st e (42,480)

Non-recutring Proflt & Loss
Non-recurring profit
Proﬂt on sale Of tangib|e FIXAE AESOLG oo erver i e e e s e e ent s 3‘381
Non-recurring loss
Loss on business restructuring - s we (130,572)
Loss on valuation of investment securities st oo (G1,523)
LoSS 0N sale of INVESIMEN! SECUILIES it s ssssrsms s st sssrass st rsssss sasnsbocssmasssssisnns - (3|001)

INCOME (108S) DEOrS INCOMB LAXES v vrevvrsrrrrss e mstsstsssn s sssisssssisspss sessssrssss s stssssas s wssssesposcsssssmssmen nsenss - (258,197)

Provision for income taxes
Deferred oo iemssssiassseens bt s st s s s tre s eeeies 102,026
Net income (loss) ... OSSO comersiserssissssessssnnroe (182,410)

'Unappropriated retained earnings brought forward from the previous perlod - - 42,891
Unappropnated deficit at end of perlod - e (102,513)

(Notes) 1. Amounts less than ¥1 mllllon have been ommed
2. Sales 10 subsigiaries  o-eceasenne e s et s s e ¥2,003,495 million
Purchases from subsidiaries e - ¥2,069,497 million
Turnover with subsidiaries other than sales and purchases weee ¥ 46,894 millfon
3. Loss on business restructuring includes one-time expenses assocnated with lhe tmplementauon of employmen! reslructunng initiatives
such as the Special Life Plan Assistance Program as well as the restructuring of operating and distribution divisions in Japan.
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Summary of Significant Accounting Policles
1. Valuation method of inventories;

Finishad goods, semi-finished goods, work in process --------------- Lewer of cost (average) or market

Merchandise, raw materlals, sugpplies - weeeenn- Lower of cost determined by last purchase price method, or markest
2. Valuation method of securities:

Investments in subsidiaries and affiliates e eneeis Valuation at cost, with cost determined by the moving average method

Other securities

tems with & market valug: market valuation method based on year-end clasing market price, etc. {The difference, net of tax, belwesn
acquisition cost and carrying market value of other securities Is reported as a separate component of sharehoiders’ equity. The cost
of other securities sold is computed based on the moving average method.)
ltems with no market value: valuation at cost, with cost determmed by the movmg average memod
DErivatives - «rwrerrreenes - .- Markel valuation method
3. Method of depreciation of langnble flxed assets:
A reasonable number of years of useful life is determined for different classes of lixed assets to refiect the eftects of technical
innovation on equiprent obsoiescence (typically reducing the legally stipulated figure for years of useful life by around 20-30%).
Depreciation is calculated using the declining balance mathod.
4. Method of amortization of intangible assets:
With regard to the software used in the Company, amortization is computed on the straight-ine method based on the logical, useful
period of time. Cther intangible assels are compulted on the straight-line method based on standards identical to the method
prescribed by corporate tax law.
5. Accrual for reserve for loss on investments;
Loss on investments of affilialed companies in Japan and overseas s estimated according to Company reguiations and taking into
cansideration the financial condition of the companies.
6. Accrual for smployee retirement and severance benefils:
Liabilities incurred for the provision of employee retirement and severance benefits are stated based on the projected benefit
obligation and pension fund assets at the year-end. The transilion obligation amounting to ¥42 077 millicn recognized at the adoption
of new accounting standards is being amortized on a straight-line basis over 15 years.
The actuarial gains and losses are amortized on a straight-line basis starting from the subsequent fiscal period, based on the average
years of remaining service of employaes at the time such acturial gains and losses arose.
7. Leases:
Financial lsases other than those in which it can be recagnized that ownership rights are transferred to the lessee are treated as
operating leases for accounting purposes.
8. Basls of hedge accounting:
The Company applies deferral hedge accounting as defined in the sccounting standards for financial instruments to its forelgn
exchange contracts, currency options and commodity futures trading, Forsign exchange Iorward conlracls are accounted for using the
aliocation method,
9. Consumption tax, etc. are excluded from all items in the statement of operations.

Additional information

Changs in transaction price:
With respect ta sales transactions in the consumer products area in Japan, the Company changed the transaction price to more accurately
reflect the actual condition of the market, with the objectiva of reslizing management that can respond quickly and properly to changes In
the market to attain customer satisfaction. The new prica is lower than the previous one by an amount that is deemed comparable to sales
promotion expenses. This change resulted in a decrease in net sajes and sales promotion expenses, each by approximately ¥62.5 billion, in
this past fiscal year, compared to the case calculated using the previous transaction price. Operating profit is not affected by this change.
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(Reference Material)

he consolidated balance sheets and statements of operations of the Company and Ma hi

1. The consolidated balance sheet and statement of operations of Matsushita Graphic Communications Systems, Inc. are

as follows:

Consolidated Balance Sheet

Assets

March 31, 2002

(in miltions of yen)

Current assets oo U OO POYPTRUIRON 42,662
Cash and deposits s 6,223
Group BPOSIES resrsrimsistimnissss st s csrmsarasmesss s s 13,598
Trade notes and ACCOUNLS TECAIVADIE i e s sssars s s meies 10,889
IAIVEIIEOTIES «revrvevererscermarresnsessamisetecesisasseossetsesassesmsarsstestaeseesereesssmns s 4beba ara s oot ba mes bbb a8 s e o R ne L ahebLr 1004 1SSRaRR R e bo bt m e sembreaes oens - 4,913
Deferred tax assets - 4,822
Other current assets ..o 2,289
AlloWaNCa 1Or QOUDUI FECQIVADIES «-rmt et tmsrerssstent sttt ot s s s s s e {74)

Fixed assets - cserienens 17,452

Propeny' plant and equipment e s bt e e s

Buildings and structures

10,145
4,287
2,208

.2,241

Tools, turniture and fixtures -
Lang e
Construction in progress -

Intangibles oo

Investmenis and other assets ..

1,338
69

1,210

6,097

524
3,454
2,123

Deferred 1ax assots e essesssssesis i
Other -~ eeeeeen DOy O Y I OUO PR ORI s i
Aﬂowance for doubtful receivab‘es [T TP T O PROPIN eeiv et tere sttt s e nbaen

. ©)

- _ 60,115

(Notes) 1. All amounts less than ¥1 million have been omitted.
2. Accumulated depraciation of Property, ptant and equipment

- ¥42,390 million

3. "Group deposits” are deposits with Panasonic Finance (Japan) Co., Ltd., a wholly-owned subsidiary of Matsusnita Electric Industria)

Co., Ltd.. for the purpose of centralization and effactive use of Junds of Matsushita Group companies.
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March 31, 2002

Liabilities (in millions of yen)
CUITENE BBDIHIES oottt st a0 e b1 4400 oRe s et RS e AR TR o8 AR 8 Sm RS0 S£r SR (R0 o2 Rr bR e m s b e R 30,044
Trade notes and accounts payable T U USRS U SISOV UPO POy 6,597
Accrued income taxes 198
Accrued BXPENSBS reererirroresrosss st ssase s st s st FE O PRSPPSO PO 18,497
AGVANCE TECEIPES wrerrvrrerrvesstsettirmm e sasesabiss b st st s s st Pt A B e 0 1,916
RESEIVE TOF WAITANTY COBIS wrrorrcserssrertitserssses i isissini b1 548 111881 414141 AR 0580 e A RS AR 567
Resarve for sales Promotion - o . 286
OHNEE CUITANT HADIITIES +++eterrerrsrrseeiremsmsnisrerie st in st thebies st a0 s raeses b bas b dra s ppms e bbb Ebbe e g aESRab e et R b RS o RO AP AR TR RS ShaRE e ot nebe e 1,979

Long-term lablllties s st . 6,438
Employee retirement and SEVEraNce DENEFIS it st st s iersess 6,238
Other long-term liabilities - 199

Total liabilities ... . . : 136,483

MINOTIY IIROISIS et e e 1,739

Shareholders’ Equity

COMMON SLOCK oottt te e e rnreren s s e e rtsressorems e aee e st e s bem e b e s pe b e b rase et nes 1,500
Capital BUIPLUS vttt b e et ettt 2,982
Unrealized gains of avallable-for-gale securities 60
Cumulative franslation adjustments v (298)

Total liabillties, minority Interests and shareholdars’ eqUIY .t 60,115
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Consolidated Statement of Operations

Not galeg v s

Selling, general and administrative exXpenSeg -

Non-operating income

from April 1, 2001 to March 31, 2002
(in millions of yen)
98,142

(56,306)

(44,256)

Interest and dividend income -

Other

Recurring profit (loss)

Non-recurring profit

Profit on sale of fixed assets

Profit on sale of investment securities -~

(2,419)

130
500
311

Reversal of reserve for warranty costs -

(258)
(1,736)

Adijustment of prior year profit and loss
Non-regurring loss

Loss on sale and retirement of fixad assatg i

Restructuring charges

(210)
(623)

income (loss) before income taxes

Provision for income taxes
Cument <
Refund

Deferred

Minority interests

(1,299)

S, (81)
414

(182)

(4,808)

—r————

(Notes) 1. All ameunts Jess than ¥1 million have been omitted.

2. Restructuring charges of ¥623 mitlion include impairment losses associated with closing of subsidiaries.
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2. The consolidated balance shest and statement of operations of Matsushita Electric Industrial Co., Ltd. (MEl} are as
follows. Please note the MEl's consolidated financial statements are prepared in conformity with United States
generally accepted accounting principies.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current 18 e ettt . rtss s s s ssta ake e re RO 3,842,031

Cash and cash GOUIVAIBIILG 7o e B R e b0 899,769
Time deposits ......................................................... . prevereriaraenas 521.333

- 1,055,076

Allowance for doubtful receivables - (40,298)
Inventories -« 834,608

Trade accounts receivable -

OHNEE GUITEINT QSSOLS --sveerersreetstsmismnisisismaissrssmsesssissenessissesscssssssss ossssaasissss sssssbiss isssessesssssisases st Rt 487,535

Noncurrent recelvables - . __11_6:23_0

Investments and advances : . 1,331,401

Land e S O PP I P Y S 221,823

- 3,148,408

Machinery and equipment -

CONSIIUCHON IN PrOGrEgg < rrersesirecs s rbreresh et R b pe b e R aR s m b ase L e A b A4Sk SABS b b A 18 AR IA S e Re bt 66,578
LESS ACCUMUIALEA ABPFEGIGHION  +-rre:reresisertseertsesees e mees s e 12880 1 88 818 85 b (3,310,660)

Other asgets - SO SPUROURS - -7 &
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March 31, 2002
Liabilities (in millions of yen)
Current ilabilitles - rereeeevenanaassenen 2'486 076
Short-term borrowings, |nclud1ng current pomon of Iong-term debt e 508,064
Trade notes payab|e [FTSTR s et e ey b s benn bt ae RO JE TP OO 33,331
Trade accounts payab[e e 513,114
Accrued income taxas - 25,184
Accrued payroll - 106,585
Accrued expenses - aeveieentrevaLErebarr e et oL e ETRnessabens ng Yo eer e s e 404 PEee £rea She b Senrantsaeen se caaend Ratnre erertiarts et eserrrenas 688549
Depos;(s and advances from customers - 1{)9’253
Employees’ deposits o . e 136,387

...... s 1,431,768
691,882
wee 718,501
- 21375

Long-term liabliities .
Long-term debt e -
Employee retirement and severance beneﬂts
Other long-term liabilities - s

TOUA] TADIMEIBE - vvervoereveseremass-rsts e st s s e e s b st s sen st s st s ssssemnecssssocens 3 Q17,844

Stockholders’ Equuy :

common BLOCK e 258,737
Capital surpius OSSNSO - . X . 1
Legal reserve 82,354
Rem'ned earn'ngs hertateats bastee st an s bt bt oraraven 2,461’963
Accumulated other comprehenslve income (loss) {150,633)

Treasury stock o : {92,185)

Total llabllitles and stockholders’ BQUIRY et s s s 7,027,159

(Notes) 1. From this fiscal year, the Company has applied the Statement of Financial Accounting Standards (SFAS) No. 133, “Accounting for
Derivalive Instruments and Hedging Activities,” and SFAS No. 138, "Accounting for Certain Derlvative Instruments and Certain Hedging
Activities, an amendment of SFAS No. 133."
2. Accumulated other comprehensive income (loss) breakdown:
Cumu,aﬁve trans’ﬂuon adjusmnts ....................................................................................................................................... ¥ (51.287) mlmoﬂ
Unrealized holding gains of avaiiable-for-sale securities «+ ¥ 50,888 milion
Unrealized gains of derivative instruments ..o - ¥ 128 million
Minimum pension habmty AAJUSHTIBMES +orevretrerreuin it st et eS8 L s s s s - ¥(150,362) miftion
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002

(in miltions of yen}

NOE SAIES oo s s s e o 8B T6,688
Cost of saleg e e (5 184 077)

Selling, general and administrative expenses - e wvnimnne (1,954,418)
operaﬁng profit (’OSS} JE O O PN (211,807)
Non-operating income and expenses
Dividend income -
RESHTUGEUIITIG CRELGES sevoereresosoee s a1 5402500588315 588 bR
Write-dOWn Of INVESIMENT SECUMHIES v ereecimennteomie s roessasasssssses ceicisorses
Other income (loss), net e

33,556
9,162
...... (41,213)
(164,056)
(92,806)

- {80,845)

(548,009)

Income (105s) bafore INCOME 1axXeS - o rrrimmismnessseinnsssssssssasess
“““““ 57,211
59,732

59

Provision for income taxes
Minority interests - et erene e bt R AR RS et e sRe et
Equity in eamings of associated COMPANIBS e imeniossss et st mecsimnsess

Net income (IOSS) et e eh IR ea Sa bt e baba R RS SRR RS St on RS REA S BERSeh e e s 44 ANR S H S AR SR B B R b sen b ane (431'007)

(Note) Restructuring charges Include expenses associated with the implementation of early retirement programs and the regional-based employee
remuneration system. Other income (loss) includes business restructuring expenses, such as impsairment losses and other expensas
assoclated with the closing/integraticn of several manufacturing facfiities.
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Printed in Japan
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